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OMB APPROVAL *
FORM D ) UNITED STATES OMB Number: .......c..ccccoerune. 3235-0076
== Nlﬁi;mg SECURITIES AND EXCHANGE COMMISSION Estmated sverags burdenMay 31, 2005
Maﬂg;gtclgi Washington, D.C. 20549 hOUrS pPer reSPonSe ........ccuvvessnsrssnsas 1
FORM D
Jun 13 7008 NOTICE OF SALE OF SECURITIES SEC USE ONLY
PURSUANT TO REGULATION D, Prefix Serial
. SECTION 4(6), AND/OR | |
Washmgton- Dc'.UNIFOI:IM LIMITED OFFERING EXEMPTION
108 DATE RECEIVED
Name of Offering ([0 check if this is an amendment and name has changed, and indicate change.)
Private Placement of Serles B Preferred Stock (and underlying Common Stock issuable upon conversion thereof}
Filing Under (Check box(es) that apply): ] Rule 504 O Rule 505 B4 Rule 506 [ Section 4(8) QuLoE

Type of Filing: B New Filing [0 Amendment

Y
e TR

Name of Issuer (O check it this is an amendment and name has changed, and indicate chan
Bottlenotes, Inc. {{/k/a AJR Ventures, Inc.)

Address of Executive Offices {Number and Street, City, State, Zip Code) | Telephone Number (Including Area Code)
2

555 Bryant Street, Suite 575, Palo Alto, CA 94301 (650) 838-044

Address of Principal Offices (Number and Street, City, State, Zip Code} | Telephone Number (Including Area Code)

(i different from Executive Offices) PRQGW
Brief Description of Business: Internet Wine Club Lo
Type of Business Organization J H“ i s Zﬂﬁﬂ

& corporation [ limited partnership, already formed [ other (pmMSON REUTERS

O business trust O limited partnership, to be formed

Month Year
Actual or Estimated Date of Incorporation or Organization: I 0 5 I I 0 | 5 ] [ Actual [ Estimated

Jurisdiction of Incorporation or Organization: {Enter two-letter U.S. Postal Servica Abbreviation for State;

CN for Canada; FN for other foreign jurisdiction)

GENERAL INSTRUCTIONS
Federal:

Who Must Fife: All issuers making an offering of securities in refiance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq. or 15
U.8.C. 77d(6).

When To File: A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed filed with the U.S. Securities and
Exchange Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or, if received at that address after the date on
which it is due, on the date it was mailed by United States registered or certified mail to that address.

Where to File: U.S. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549,

Copies Required: Five (5} copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed must be
photocopies of the manually signed copy or bear typed or printed signatures.

information Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any changes
thereto, the information requested in Part C, and any material changes from the information previously suppiied in Parts A and B. Part E and the appendix
need not be filed with the SEC.

Filing Fee. There is no federal filing fee.

State:

This notice shail be used 1o indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted
ULOE and that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in each state where sales are to
be, or have been made. [f a state requires the payment of a fee as a precondition to the claim for the exemption, a fee in the proper amount shall accompany
this form. This notice shall be filed in the appropriate states in accordance with state law. The Appendix in the notice constitutes a part of this notice and must
be completed,

ATTENTION
Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Con-
versely, tailure to file the appropriate federal notice will not resuit in a loss ot an avaitahle state exemp-
tion unless such exemption is predicated on the filing of a federal notice.
Potentlal persons who are to respond to the collection of information contained in this form are
not required to respond unless the form displays a currently valid OMB control number
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A. BASIC IDENTIFICATION DATA

2. Enier the information requested for the following:
+ Each promoter of the issuer, if the issuer has been organized within the past five years;
+ Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the issuer;
+ Each executive officer and director of corporats issuers and of corporate general and managing partners of partnership issuers; and
* Each general and managing pantner of partnership issuers.

Check Box{es) that Apply:  [J Promoter X Beneticial Owner X1 Executive Qfficer B Director O General and/or Managing Partner

Full Name (Last name first, if individual): Rapp, Alyssa J.

Business or Residence Address (Number and Street, City, State, Zip Code): 555 Bryant Street, Ste 575, Palo Alto, CA 94301

Check Box({es) that Apply:  [J Promoter B Beneficial Owner Executive Officer & Director O General and/or Managing Partner

Full Name (Last name first, if individual): Donaldson, Kim

Business or Residence Address (Number and Street, City, State, Zip Code): 555 Bryant Street, Ste 575, Palo Alto, CA 94301

Check Box(es) that Apply: [ Promoter [ Beneficial Owner O Executive Officer B Director [0 General and/or Managing Partner

Fult Name {Last name first, if individuai): Cakebread, Jack

Business or Residence Address (Number and Street, City, State, Zip Code): 555 Bryant Street, Ste 575, Palo Alto, CA 94301

Check Box{es} that Apply: [ Promoter O Beneficial Owner 3 Executive Officer X Director {J General and/or Managing Partner

Full Name (Last name first, if individual): Cook, Jim

Business or Residence Address (Number and Street, City, State, Zip Code): §55 Bryant Street, Ste 575, Palo Alto, CA 94301

Check Box(es) that Apply: [ Promoter B Beneficial Owner [J Executive Officer [ Director ] General and/or Managing Partner

Full Name {Last name first, it individual): Firefly Investments, Inc.

Business or Residence Address {Number and Street, City, State, Zip Code): 600 N. Rush Street, Chicago, Il. 60611

Check Box({es) that Apply:  [J Promater B Beneficial Owner [ Executive Officer 1 Director [ Generat andfor Managing Partner

Full Name (Last name first, if individual): Rice, Stuan

Business or Residence Address (Number and Street, City, State, Zip Code): 2300 Skyline Ranch Rd., Rapid City, SD 57701

Check Box(es) that Apply: [ Promoter (& Beneficial Owner 3 Executive Officer O Director [ General and/or Managing Partner

Full Name (Last name first, if individual): Simpson, Shawn

Business or Residence Address (Number and Street, City, State, Zip Code): 300 Queen Anne Avenua North #365, Seattle, WA 98109

Check Box{es) that Apply: [ Promoler [] Beneficial Owner (O Executive Otficer [ Director O General and/or Managing Partner

Full Name (Last name first, if individual):

Business or Residence Address {Number and Street, City, State, Zip Code):

Check Box(es) that Apply: 1 Promoter [] Beneficial Owner [J Executive Officer O Director [ General and/or Managing Partner

Full Name (Last name first, if individual):

Business or Residence Address (Number and Street, City, State, Zip Code):
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B. INFORMATION ABOUT OFFERING

Yes No
1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering?...................... O )
Answer also in Appendix, Column 2, if filing under ULOE.
2.  Whatis the minimum investment that will be accepted from any individual? ... $3.0235
Yes No

3.  Does the offering permit joint ownership of a single unit?... e . = a
4. Enter the informaticn requested for each person who has been or will be pald or given, dlreclly or mdlrectly

any commission or similar remuneration for solicitation of purchasers in connection with sales of securities in the

offering. If a person to be listed is an assoctated person or agent of a broker or dealer registered with the SEC

and/or with a state or states, list the name of the broker or dealer. If more than five (5) persons to be listed are

associated persons of such a broker or dealer, you may set forth the information for that broker or dealer only.
Full Name (Last name first, if individual) N/A
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

{Check “All States” or check individUual SEAtES). ........c..oiivr e e e e e enns O Al States
Oy Ok Ownzy OlR OKcA Ocol O dme dmpe Ay Oeal Omn Onol
O Oy Qpa) Oks) Oky] Ora Ame o) O Omn O MNp OMs) OO (MO)
Omm Omer Omnv: OWHE Omgy O ONy OWe) Owo OoH Ok OoR] O[PA]
Owmrny O¢sc) Ogso) ON OMmqg Own Ot Owrva Owal Owy) Owy Owy) OPAl
Full Name {Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check “All States” or check individual States)........coviiiiin i [ All States
Oy Okl Omzr OrR Orca Olcol Ocn Og Opc OfF) O(GA Omne 0o
Om O Orar Oxs) Ox1 Oral OMeEl Omop Oma) Oy OMN) Os) O (Mo
Omn Omne OV ONH Omg Oinvg Ny me] Owop O©H O©oK [{OR] O(PA]
Omr) Oisc Oisop OmN Omxp Opm Avn ava Owa Owv) Owyg Owy] O(PR]
Full Name (Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check “All States” or check individual STaEES)...........ccoiv i e e [ All States
Oy O Oz O Oeca Ocor Oen Oee Orc OFy Oea OM O
Owmn OeNy Opal Ogksl O(KY) Ofa] Clime) CiMol Ova) O O N O ms) O Moy
Owmm OWe OWv Ol O O Oy OGNS Owoe OroH Ok OoR) OPa
Ory Otrscl Aol AOrn Omx Owm Owrvn Ova) Omwa) Oyl Owy Owys OPA)

{Use blank sheet, or copy and use additional copies of this sheet, as necessary)
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

1. Enter the aggregate offering price of securities included in this offering and the total amount already
sold. Enter “0" if answer is “none” or “zero.” If the transaction is an exchange offering, check this
box [] and indicate in the columns below the amounts of the securities offered for exchange and

already exchanged.

Type of Security

K Common(upon conversion)

Convertible Securities (including Warrants) ...

Partnership INTEIESES .....ocvv s e s st s nss s e s n e

Other (Specify)

& Preferred

Total...ccoee i

Answer also in Appendix, Column 3, if filing under ULOE.

Enter the number of accredited and non-accredited investors who have purchased securities in this

offering and the aggregate dollar amounts of their purchases. For offerings under Rule 504,
indicate the number of persons who have purchased securities and the aggregate dollar amount of
their purchases on the total lines. Enter “0" if answer is “none” or “zero.”

ACCTEUIE INVESIONS ..o et iee e et e e mee e beses sbesas sbrtseesbbaas shbansassnasans
NOM- A0 IR INVBEIOIS ..o vvrrereeeriortetiicetereee e iarbarrarsersnnresanesessensstaeesessasssssntenssnn sassnneessnsansmneras

Total (for filings under Rule 504 Gnly)........cccvceivceeinnnns

Answer also in Appendix, Column 4, if filing under ULOE.

3. If this filing is for an offering under Rule 504 or 505, enter the information requested for all securities

sold by the issuer, to date, in offerings of the types indicated, in the twelve (12) months prior to the
first sale of securities in this offering. Classify securities by type listed in Part C-Question 1.

Type of Offering

BILIE BOB. ...ttt tmtbie ctn st b s at s ea st s a2 1 o4 vt o4 nie 204 s s o4 n o n s o n s e p s na p n s s narn

REGUIALION Ao e r e s er e s e e s nar e et st e ne e e e r e n e nmr e e

Rule 504

4. a. Fumish a statement of all expenses in connection with the issuance and distribution of the
securities in this offering. Exclude amounts relating solely to organization expenses of the issuer.
The information may be given as subject to future contingencies. |f the amount of an expenditure is
not known, furnish an estimate and check the box to the left of the estimate.

TraNSIEr AGBNT'S FBES ....ovveee ooty ettt e e e s ra et onc e e e e e e mne e e
Printing and ENgraving COStS ...t nnase s e e s s e s e
[0To L == U USROS
ACCOUNTING FRES...uiiiiiiiiiiii i s e bbb e b e e e e s b b
ENGINEEMNG FEES ..iiiiiiiiiiiiiiiiii i b b

Sales Commissions (specify finders’ fees separately)...........ccovviniiinini

Other Expenses (identify)

OB ittt ettt er e e e et e e be et b e ea b saa b e et b e e e b e e b bE e bt b e e s rabe e srate s ernneseeerns

|
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Includes converting promissory notes ($1,00,000 principal and $62,926.01 interest ).
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Aggregate Amount Already
Oftfering Price Sold
3,528,254 $ 1,577,918’
$
$
$
$
3,528,254 $ 1,677,918
Aggregate
Number Dollar Amount
Investors Of Purchases
17 $ 1,577,918’
o $ 0
$
Types of " Dollar Amount
Security Sold
$
$
$
$
O $
O $
a $
O $
] $
a $
. a s
[} $




C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

4 b. Enter the difference between the aggregate offering price given in response to Part C-
. Question 1 and total expenses fumished in response to Part C—Question 4.a, This difference is the $ 3,528,254

“adjusted gross proceeds to the ISSUBE.” ...

5 Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be
used for each of the purposes shown. If the amount for any purpose is not known, furnish an
astimate and check the box to the left of the estimate. The total of the payments listed must equa!
the adjusted qgross proceeds to the issuer set forth in response to Part C — Question 4.b. above.

Payments to
Officers,
Directors & Payments to
Affiliates Others
SAANES AN FEES ..o.oveveerrireereere s erestres e s e srenesetssasasesssosasssrssemenens O $ O $
PURChASE OF 1Al ES1A1E ...ttt eees s nen s e e e b et s e eae e O $ O $
Purchase, rentat or leasing and installation of machinery and equipment.......... O $ a ]
Construction or leasing of plant buildings and facilities.............c.cerereeerceennes O $ a $
Acquisition of other businesses (including the value of securities involved in this
offering that may be used in exchange for the assets or securities of another issuer
PUFSUANT 10 8 MEIGEN) 1o.vucvireeiiiriseinenieerreenisae bbb e ssniobsessasstsae e nissnessens a s a s
Repayment of iNAEDIEANESS ......ccovuiiieniae e ane s e s nas s O $ | $
WOPKING CAPIAL ... reerererer v e ess s s ese s s et s sae s s O $ $ 3,528,254
Other (specify): a $ O $
a s O s
COIUIMN TOLAIS. ..ot eiereree e rtses e ese s sess e e a s sremebs et e s ese e se e sensnnas O $ O $
Total Payments Listed (column totals added).........cocooeeevvevveverrececireneserneseeseeseens B $ 3,528,254

D. FEDERAL SIGNATURE

This issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this notice Is filed under Rule 505, the following signature
constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written request of its staff, the information fumished
by the Issuer to any non-accredited investor pursuant to paragraph ()(2) of Rule 502.

Issuer (Print or Type} Date

Bottlenotes, Inc.

Name of Signer (Print or Type)

Alyssa J. Rapp Chief Execulive Officer

END

N AR e o . .

ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)
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